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IN THE UNITED STATES BANKRUPTCY COURTFORTHE  : ypary prrce
CLERNK, U.5. BANKRUPTCY CQUR
WES RN DISTRICT OF QKLAHON

WESTERN DISTRICT OF OKLAHOMA gY; ,DEPL
qis t
Inre: )
SURE-TEL, INC. ) Case No. 01-21372-WV
Tax LD. No. 73-1498280 ) - (Chapter 11)
) .
Debtor., )
ORDER CONFIRMING PLAN

The First Modified Plan of Reorganization, filed under chapter 11 of the
Bankruptey Code by Sure-Tel, Inc. (“Sure-Tel”) on February 19, 2002 (the “Plan”™), having been
transmitted to creditors and equity security holders; and
It having been deterntined after hearing on notice that the requirements for
confirmation set forth in 11 ‘C’.S.C. § 1129 have been satisfied;
IT IS ORDERED that: |
The Plan is confirmed. A copy of the Plan is attached.
The effect of paragraph B.4.B. of Article IIf of the Plan shall be as foilows:
The Allowed Class 4 Claims shall be paid and fully

satisfied by the consensual modification of the SWBT/Ameritech
Existing Agreements, as shall be evidenced by the execution and

delivery of the SWBT/Ameritech Modified Agreements, and by the S
assumption thercof by Sure-Tel and agreed cure payments, as VLSRN
provided in Article VIII of the Plan. To the extent any portion of wal o
the Allowed Class 4 Claims is not required 1o be paid as part of the 3| o
agreed cure payments as provided by such consensual T B
modification, it shall be discharged and released as of the Effective 0 o4z
Date. No other Distributions shall be made on account of the - § G :%Q} 8
Allowed Class 4 Claim. As used herein, the term == "¢
“SWEBT/Ameritech Modified Agreements,” shall mean and refer to ;_0_ = TIA
the “Letic. Agreement” identified and approved by the Court in the ﬁi Sl !
“Order Granting Joint Motion of Debtor and the SBC Affiliates to & O %[ "7
Compromizge Conrroversy Pursuant to Fed. R. Bankr. P.” also o &§§ g
OLE ©
O 75 0
— 20
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entered this date.”
To give notice of the entry hereof, Sure-Tel shall mail copies of this (_}rder,
without copies of the Plan attached 1o parties in intérest as required by Rule 3020(c), Fed. R.
- . i
Bankr. P. Copies of the Plan may be obtained from the Office of the Clerk of the Cowst (in
accordance with the procedures of such Office). |
Dated in Oklahoma City, Oklahoma, this 11* day of April, 2002.
HONORABLE T. M. WEAVER
UNITED STATES BANKRUPTCY JUDGE

APPROVED:

SURE-TEL, INC.

B

G. Blaine Schwabe, Il — OBA #3001
Sarsh A Hall - OBA #13692

Of the Firm:

MOCK, SCHWABE, WALDO, ELDER,

REEVES & BRYANT

A Professional Limited Liability Company

Fourteenth Floor

Two Leadership Square

211 N. Robinson

Oklahoma City, Oklahoma 73102

Telephone: (405) 235-1110

Telefacsimile: (405) 235-0333 b

ATTORNEYS FORDEBTOR - \

G OOCRORPERE- TR

) Tnitially capitalized terms used i this paragraph shall have the meanings
aftnbuted thereto in the Plan.
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IN 'IHE UNITED STATES BANKRUPTCY COURT FOR ’gﬁ E D

182002
3%6

f— —emr — e - R Y Jpaser’ |

WESTE;R;-];ISTRICT OF OKLAHOM% £

In re; ) L \mﬂr
) o b5"’!:1'1-y
SURE-TEL, INC,, )  Case Na-.01-21372-WV
- ) . (Chapter 11
Debtor. ) |
FIRST MODIFIED PLAN OF REORGANIZATION

Sure-Tel, Inc., an Oklahoma corporation, debtor and debtor-in-possession in the
above-captioned and numbered chapter 11 case, proposes the following Plan of Reorganization.
L

 Definitions, Rules of Interpretation, -
Computation of Time and Governing Law

Al ge_@;ﬁggs. Unless the context otherwise requires, the following terms shall have the

ann.ngmmmgs when used in capitalized form in thcl-"lm
1. M_ngm mmsacwmforcammdexpenscsnf

administation under section 503(b) of the Bankruptcy Code, including: () the actual and
necessary costs and expenses incurred after the Petition Date of preserving the Estate and
operating the businesses of Surs-Tel (such as wages, salaries of commissions for services and
payments for goods and other services and leascd premises); (b) cbmpensa,tion for legal, financiail
advisory, accounting and other services aﬁd reimbursement of expenses awarded or allowed
under sections 330(a) or 331 of the Bankruptcy Code; and (¢) all fees and charges assessed
against the Estate under 28 US.C. § 1930. | | |

2. “Allied” means Allied Capital Corporation.

3. “Allowed” means, with respect to any Claim: (a) a Claim that has been

scheduled by Sure-Tel in its Schedules as other than disputed, contingent or unliquidated and as

FIRST MODIFIED- OF REO ON—Page 1
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to which Sare-Tel or otier party in interest have not Filed and Se.nred a t:mely ob]ectxon, (b) a

| mCIalm*th;t-;a:heen dloﬁedby aFﬁl‘al Ordcr (c) a Claim that is allowed in any snpulatm‘n wzth
Sure-Tel executed on or after the Confirmation Date;'(d) a Claim relating to arejected :xecutory
contract or unexpired lease that either (f) is not 2 Disputed Claim or (ii) has been allowed by a
Finsl Order, in either case only if a Proof of Claira bas boen Filed by the Bar Dte or has
atherwise been deemed timely Filed under applicable law; or {€) a Claim that 3‘.3 allowed pursuant
to the terms of'the Plan.
| 4, “Allowed Claim” means a Claim that has been Allowed.
5. gp_gg_ml__gxle_gm means, collectively, all Claims of Blllna
arising inder orrelatmg to the Billco Existing Agreement, which are Allowed Claims under th;;.
Plan and which will be fully satisfied, discharged and released as provided in Article Il of the
Plan. - _ .
| 6. “Allowed Ceptury Cure Claim” means, collectively, all Claims of Century
anising under or rolating to the Century Existing Agreement, which are Allowed Claims under the
Plan and which will be fully satisfied, discharged and released as provided in Article I of the
- ‘

7.: “Allowed Qwest Cure Claim” means, collectively, all Claims of Qwest
arising under of relating to the Qwest Existing Agreements, which are Allowed Claims under the
Plan and which will be fully satisfied, discharged and released as provided in Article II of the
Plan

3. “Allowed SWBT/Ameritech Cure Claims™ means, collectively, all Claims

of SWBT/Ameritech arising under or relfating to the SWBT/Ameritech Existing Agreements,

FIRST MODIFIED PLAN OF REORGANIZATION - Page 2
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which are A.Ilowed Clalms under the Plan and which will be fully satisfied, d:schzrged and -
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released as prcnded in A:ncle I of the Plan.

\r W Y Ay —— v % by

9.  *Allowed Valor Cure Claiin” means, collectiv;ly, all Claims of Valor
arising under or relating to the Valor Existing Agreements, winctll are Allowed Claims ;indcr the
Plen and which will be folly satisfied, ﬁscw and released as provided in Article Il of he
Plen. |

10.  “Allowed Verizon Cure Clgimy™ means, collectively, all Claims of Verizon
arising under or relatmg to the Venzon Existing Agreements, which are Allowed Claims under
the Plan and whu:h m]l he ﬁ:ll}- satisfied, discharged and released as pravxded n Article I of the
Plan.

11.  “Agsets” means any and all real orpe:'son;ﬂi)mpﬂty of any nature,
mch.ldmg. without limitation, any real estate, bmldmgs, structures, mprovements, privileges,
rights, casements, leases, subleases, licenses, éoods, materials, supplics, furniture, m,
equipment, work in process, accounts, chattel paper, cash, deposit accounts, reserves, deposits,
contractual rights, intellectual property rights, claims, causes of action and any other general
intingibles of Sure-Tel, as the case may be, of any nature whatsoever, including, without
limitation, the property of the estate pursuant to section 541 of the Bankruptcy Code.

12.  “Assumed Q@m” mean those executory contracts or unexpired leases
assnmed by Sure-Tel pursuant to section 365 of the Baniaupicy Cade.

13.  “Avoidance Claims” means all claims of Sure-Tel to seck avoidance
and/or recovery of fraudulent conveyances, fraudulent transfers or preferences under sections

544, 547, 548, 549, 550 and 551 of the Bankruptcy Code, except as may be compromised or

FIRST MODIFIED PLAN OF REORGANIZATION — Page 3
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sctﬂedbySur&Tel.w appmvaloftheBanhuptcyComtaﬁzrnouee andaheanng, beforethe
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Effectivs Date,

14.  “Baniguptcy Codg” means Sections 101, ¢t seq., of title 11 of the United

States Code, 2s amended from time to time,

15.  “Bankmyptcy Court” means the United States Bmpmy Court for the
Westem District of Oklahoma having jurisdiction over the Chagter 11 Case.

16.  “Bapkroptcy Rules” means the Federal Rules of Bankmuptcy Procedure, as
amended from time to time, a5 applicable to the Chapter 11 Case, promuigated under 28 U.S.C.
§ 2075, and the Local Rules of the Baniquptcy Court.

17. ‘Eg_ggt_e," means such date(s) fixed by order(s) of the Bankruptey Court
by which proofs of claim, proofs of equity intexﬁt, or requests for allowance of an
Administrative Claim must be filed '

| 18. ‘;_BM” means Billco Inc.’

19.  “Billco Cure Claim” means the Allowed Claim of Billco arising under and

relating to the cure of existing defaulg under the Billco Existing Agreement, as amended and

restated by the Billco Modified Agresment.

! The Billco Modified Agresment is currently being negotiated by Billco and Swure-
Tel. In the event agreement is not reached regarding the Biflco Modified Agreement before the

. Confirmation Date, (a) the definitions of “Billco,” *Billco Cure Claim,” “Billco Existing

Agreement” and “Billco Modified Agresment” will be deleted from Article I, (b) the treatment
provisions for the Allowed Biilco Cure Claim will be deleted from Article Il and (¢) the
provision for the assumption of the Billco Existing Agreement, as modified and restated by
Billco Modified Agreement, will be deleted from Article VIL The result of such deletions, if
made, will be that the Billco Existing Agreement will be rejected by Sure-Tel and any Allowed
Claim of Billco resulting from such rejection will be treated in the Class of General Unsecured
Clums other than Sub-debt Claims.
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and Sure-Tel as existed on the Petition _Date.

-t e —

21.  “Billco Modified Agreement” means the certain Amended and Restated
Agreement to be entered into by and between Billcq and Sm'e-.’relI 'as of the Effective Date.

22.  “Business Day” means any day, other than a Saturday, Sunday or legal
haliday (25 defined in Bankruptcy Rule 5006(z)). 1

23. ‘M” means the case under chapter 11 of the Bankruptcy
Cods, commenced by Sure-Tel in the Bankruptcy Court on November 1, 2001, | |

24. “C_h;gM" means Chickasaw Holding Company.

| | 25,  “Claim™ means a cla.i.m (as defined in section 101(5) of the Bankruptcy
| Code) against Sure-Tel. |

| 26!  "Class” means a category of Hoiaas of Claims or Old Equity Interests as
~ set forth in Article TI of the Plan_ |

27.  “Committee” means any official committee appointed by the United States

Trustee in this Chapter 11 Case.
28. “Confirmation” means the entry of the Confirmation Order by the
Bankruptcy Court.

29. “Confirmation Date™ means the date upon which the Confirmation Order.
is entered by the Bankruptey Court.

30. “Confirmation Order” means the order of the Bankruptey Court
confirming the Plan pursuant to section 1129 of the Bankruptcy Code.

31.  “Consummation” means the occurrence of the Effective Date.

_- 32,  “Creditor” means any Holder of a Claim.
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33. Egnd” mcans, eollechvdy, the following assets: (i)

[ U PPt PP J P P 1 R

3170 000.00 in cashdepoaltedby Sure-Tel on the Effective Date in 2 segregatad depomt account

for the benefit of the holders of General Unsecured Claims other than Sub—dcbt Claims, and (ii)
the Avoidance Clainis and, as reccived, Net Avoidance Claims Recoveries.

34, ‘M" means, coliecﬁvily, Chickasaw and Allied, and their
suctessors and assigns, in their cabacity as pos{-PéﬁtionDate l@m to Sure-Te! pursuant to the |
DIF Order.

35.  “DIP Lenders’ Claimg™ mesas, collectively, the Allowed Claims of
the DIP Lenders arising under and relating to the post-Petition Date extension of credit to Sure.
Telby the DIP Lenders pursuant 1o the DIP Order. |

36. *DIR Ordex” means the “Fmal Order Authorizing Debtor-In-Possession (1)
[sic] 'i‘o Obtain Financing, Grant Security Interest, an&'Aeccrd Priority Status Pursuant to

' Section 364(c) of the Bankruptey Code” entered November 28, 2001.

37. ‘“Disclosue §tatgne§1t" means Sure-Tel’s Disclosure Statement of even
date with this Plan, as it may be amended, supplemented, or modified from time to time,
dﬁcn'ﬁing the Plan, that is prepared and distributed in accordance with the Bankruptcy Code and
Bankrﬁptcy Rules and other applicable law. | |

38, “Disputed” means, with respect to any Claim ot Old Equity Interest, any
Clam or Old Equity Infﬁ'est. (a) listed on the Schedules as unliquidated, disputed or contingent;
(b)as to which Sure-Tel or any other party in interest have interposed a t;imcly objection or
request for estimation in aﬁcordance with the Bankniptcy Code and the Bankruptey Rules or is

otherwise disputed by Sure-Tel in accordance with applicable law, which objection, request for

T MODIFIED PLAN OF REORGANIZATION - Page §
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estnnahon ordmpmhasnotbemthhdmaradjudxcatedbyaﬁnal Order, or(c) unless*
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otherwme indicated in the Plan.

39.  “Digtribution” means the caah 'or other property :hsmbtned to Holders of
Allowed Claims orOlqumtyInterestsmderAmdeIHOfthe Plan.

40.  “Effective Date™ means, unless carlier following the Confirmation Dste at
the election of Sure-Tel, the first Business Day following the eleventh (11%) day after the
Confirmation Date on which: (i) oo stay of the Confirmation Order is in cffect, and () ail
condition_s specified in both Article X111 of the Plan have been (x) satisfied or v wameﬂ. |

41.  “Emtity” means m entity as defined in section 101(15) of the Bankruptey

42. "E_M” means the estate of Sure-Tel created by section 541 of the
_Bankfuptcy Code upon the commencement of the Ch;j:ter 11 Case.

- 43, “Estate Assets™ means Surc-Tel's Assets on the Effective Date.

44,  “Estate Representative” means a fiduciary independent of all parties in
interest to be appointea oy the Bankraptcy Court on application of Sure-Tel, after hearing on
notice to the Holders of the twenty (20) largest General Unsecured Claims other than Sub-debt
Clims and to the U.S. Trustee, which hearing shail occur within thirty (30) days after the
Confirmation Date, or 25 soon thereafter ag the Bankruptoy Couxt’s docket may permit, who shail
hold and administer the Creditor Fund in accordance with any directions as the Bankruptcy Court
xﬁ#y order from time-to-time, and Who shall be the “rcpmsentaﬁve of the [E]state appointed for
such purpose” (z;s such phrase is used in secﬁon 1123(b)(3}(B) of the Bankruptcy Code).

45.  “File” or “Filed” means file or filed with the Baniruptcy Court in the
Chapter 11 Case,

T MODIFIED PY AN OF REQRGANIZATION - Page 7
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46. “E' inal Decree™ means the decree contemplated under Bankruptcy Rute
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3022, ‘
47.  “Final Order” means an ordér o judgment of the Bankruptey Court, or
other court of competent jurisdiction with respect to the subjeét n;itter, which has not been
reversed, stayed, modified or amended, and as t'cl which the time to appeal or seek certiorari has
expired and n appeal or petition for certiori ha been timely taken, or s to which any appeal
that has been taken or any petition for certiorari that has bes or may be filed has been resolved
by the highest court to which the order or judgment was appealed or from which certiorari was
sought. | |
| 48.  "JE Capita]” means GE Capital Equity Investments, Inc. and General
Electric Capital Corporation.

49. “M" mmns any Unsecured Cla.im that is not
entitled to prority under section 507 (a)- of the Ba.nkmptcy Code or subordinated pursuant to
Bankruptcy Code section 510 and which is noi a Priority Tax Claim or Other Priority Claim.

50. “Holder” means a Persor or Entity holding an Old Equity Interest l.iJl'

Claim.

51.  “Impaired” means, with yespect to a Claim or an Intersst, or a Class of

Claims or Interests, a Claim or an Interest, or a Class of Clams or Interests, that is impaired
within the meaning of section 1124 of the Baﬁhuptcy Cods.

52. “Lien” means any charge against or interest in property to secure payment

or performance of a claim, debt, or obligation.

FIRST MODIFIED PI AN OF REORGANIZATION — Page 8
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53, “Net Avojdance Claims Recoeries” means any and all recoverics
o Obtamedbytl:ﬂés;a:el{mresentauveupon th:Ade;c-c Clm;s, aftnpaymmt qfall T
associated recovery fet:; and expenses of the EmREprwmtmve. -

54.  “New Common Stock™ means new conmo:u stock of Sure-Tel to be
authorized, issued and delivered on the Effcctive Date. |

55.  “New Preferred Stock™ means new five percent (S%j cqmulative preferred
stack of Sure-Tel, dividends on which shall be deferred until required, agreed cure payments
have been made to Holders of Claims in Classes 3, 4, 5,6and7,mbeamhloﬁzed, mmedami
delivered on the Effective Date.,

56. ‘Mc_k” means the common stock of Sure-Tel authorized,
issued et outstanding on the Petition Date. |

| 57.  “Qid Bquity Holder” means the VI':Iolder of an Old Equity Interest.

58.  “Qld Equity Interest” means an int&estin,andall rights and interests
arising from or relating to, Old Common Stock or Old Preferred Stock, inchuding, but not limited
to, all issued, unissued, authorized or outstanding shares, together with any warrants, options,
conversion rights or contract rights to purchase or acquire such interests at any time.

59.  “Old Preferred Stock™ means the preferred stock of Sure-Tel authorized,
issued or outstanding on the Petition Date.

60.  “Other Progty Claig" means any Claim accorded priority in right of
payment under section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim, or an
Administrative Claim.

61. “Pemon” means a person as defined in section 101(41) of the Bankruptcy

Code.

RST MODIFIED PLAN OF REORG ON — Page 9
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62. “Petition Date” means November 1, 2001, the date on which SmTcl

. e ———— P e s ey . v

filed its voluntary petition.

YT i

63.  “Plan” means this Plan of R'Sor';éanization,-as modified, either i its present
fomorasitmay':-;ealtered, ammdeimdiﬁe&wmmplemeﬁwdfﬁom time to time in

accordance with the Plan, the Bankruptcy Code and the Bankruptcy Rules.

' 64.  “Priority Tax Claim™ mesus a Claim of a govemmental unit of the kind
specified in section 507(a)(8) of the Bankruptcy Code, including but not limited 10 income taxes,
reai property taxes not due as of the Petition Date, sales taxes and use taxes.

65. “Professional” meags a Person or Entity (a) employed pursuant to a Final |
Order in accordance mth sections 327 and 1103 of the Banlquptcy Code and to be compensated

for services rendered prior to the Effective Date, pursuant to sections 327, 328, 329, 330 and 331
of the Bmhrptcy Code, o'r (b) for whom cumpensatmn and reimbursement has been allowed by
the Bankniptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code. |

66.  “Profesgional Fee Claims" means those fees and expenses claimed by
Professionals retained through a Bankruptcy Court order, pursuant to sections 330, 331 and/or
503 of the Bankruptey Code, and unpaid as of the Confirmation Date.

67.  “Professional Fees™ means 2il Allowed Claims for compeusation and for
reimbursement of expenses under sections 328 and 330 of the Bankruptcy Code.

68. “Pmafof Claim"; means a proof of claim pursuant to section 501 of the
Baﬂu'uptcy Code and/or any order of the Bankruptcy Court, togethexl- with supporting documents.

§9.  *Pro Rata Share’” means the amount of any Distibution equal to the
proportion that an Allowed Claim in & particular Class bearz to the aggregate amount of all

Allowed Claims in such Class.

FIRST MODIFIED PLAN OF REORGANIZATION -- Page 10
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70.  “Qwest” means Qwest Camumnications Corporation.?
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71,  “Qwest Cure Clajm™ means the Allowed Claims onwest ansmgundez
andrelating to the cure of existing defanlts under the Qwest Existing Agreements, as amended

N

andrestated by the Qwest Modified Agreements.

72.  “Qwest Existing Apreements” means the certain Resale and Marketing
Agrcements between Qwest and Sure-Tel as existed on the Petition Date.
73, “Qwest Modified Agreements™ means the certain Amended and Restated

Resile and Marketing Agreements to be entered inta by and between Qwest and Sure-Tel as of
the Effective Date.

74, - “BMM’ means an interconnebtian and
teluommunmanons services resale agreement by andbetwcm Sure-Tel and either Century,
SWBT/Amexnech, Qwest, Valor or Venzcn.

75. “Rights of Action’” means all cliims, demands, rights, actions, causes of
actin and suits of Sure-Tel's Estate, except the Avoidance Claims, of any kind or character
whatsoe\rer knovm or unknown, suspectcd or unsuspected, whether arising prior to, on or after
the Petition Date, in contract or in tort, at law or in cquity or imder any other theory of law,

inclnding but not limite< :o (a) rights of setoff, counterciaim or recoupment, and ciﬁms on

: The Qwest Modified Agreements are currently being negotiated by Qwest and
Sur-Tel. In the event agreement is not reached regarding the Qwest Modified Agrcements
befire the Confirmation Date, () the definitions of “Qwest,” “Qwest Cure Claim.” “Qwest
Existing Agreements” and “Qwest Modified - Agreements™ will be deleted from Article I, (b) the
trestment provisions for the Allowed Qwest Cure Claim wiil be deleted from Article HI and (c)
theprovision for the assumption of the Qwest Existing Agreements, as modified and restated by
Qwest Modified Agreements, will be deleted from Article VIIL The result of such deletions, if
maie, will be that the Qwest Existing Agreements will be rejected by Sure-Tel and any Allowed
Claim of Qwest resulting fromi such rejection will be treated in the Class of General Unsecured
Clams ather than Sub-debt Claims.
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contracts or for breaches of duties imposed by law, (b) the right to objest to Claims or Old Equity

T E——— -

e

Inm (c) claims pursuant to section 362 of the Bankruptey Code, (d) claims and defenses
such as fraud, mistake, durcss, usury and (e) all rights to seck subordination and alt rights and
remedies under sections 502(d), 506, 510, 542, 543, 545, 552 or ;53, except asmay be
compromised or settled by Sure-Tel, with approval of the Bankruptey Court after notice and a

hearing, before the Effective Date.

76.  “Schedules” means the schedules of assets and lisbilities which -Sure-Tel

ig required to File pursuant to scction 521 of the Bankruptcy Code, the Official Bankruptcy

Forms and the Bankruptcy Rules, as they may be amended and supplemented from time to time,
and Sure-Tel's statement of financial affairs filed with the Bankruptcy Court, Sure-Tel is required
to File pursuant to section 521 of the Bankruptcy Code, the Official Bankruptey Fcn:ms' and the
Bagkruptcy Rules, 28 they may be amended and supplemented from time to time.

77.  “Segured Claim™ means (3) a Claim that is secured by a lien on property in
which the Estate has an interest, which lien is valid, perfected and enforceable under applicabie
law or WMn of a Final Order, or that has rights to setoff under section 553 of the Bankruptcy
Code, to the extent of the value of the ‘Creditoz‘s interest in the Estate’s interest in such property
ar to the extent of the right to setoff, as applicable, as determined pursuant to section 5Q6(z) of
the Banknuptcy Code, ot (b) 2 Claim Allowed under the Plan as a Secured Claim.

| 78 “Saye”or “Served” means mailed to Suro-Tel and its couniel, and to such
other parties in iterest as required by applicable Bankruptcy Rules.
79, “Sub-debt Claim™ means any Claim of either Chickasaw or Allied, other

than the DIP Lenders’ Claims, and any Claim of GE Capital, Chickasaw Long Distance Co.,

Chickesaw Telecomn, Inc., Chickasaw Technology Products, Inc., Fiber Optics Network

T MOD D P OF REORGANIZATION - Page 12
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Solutions, Inc., OK Five, LLC, Indian Nations Fiber Optics, Inc., Chickassw Finance Company,
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Brightnet Oklahoma, 1L1.C and Chickasaw Telephone Company. '

80.  “Sure-Tel” means Sure-Tel, fnf., an Oklshoma Corporation.

81, “SWRT/Ameritech” means, collectively, Sonthwestem Bell Telephone
Company, Nlinoiz Bell Telephone Company , Indiana Eell Telephone Company Inc., Michigan.
Bell Telephone Compeny and The Ohio Beil Telephone Company. |

2.  “SWBT/Amsitech Cure Claims™ means the Allowed Claims of
SWET/Ameritech arising undes and relating to the cure of existing defaults under the

SWBT/Ameritech Existing Agreements , as amended and restated by the SWBT/Ameritech

Marketing Agreements hetween SWBT/Ameritech and Sure-Tel as existed on the Petition Date.

34, “SWBT/Ameritech Modified Apgresments” means those certain Amended
_and Restated Resale and Marketing Agreements to be entered into by and between

SWBT/Ameritech and Sure-Tel as of the'Effective Date.
85.  “Unimpsired” means, with respect to'a Claim or an Interest, or a Class of
Claims or Interests, a Claim or an Interest, or a Class of Claims or Interests, that is not Impaired.
86. ‘“Unsecured Claim” means any Claim agamst Sure-Tel that is not a
Smred Claim or Administrative Claim.
| 87,  “U.S. Trustee” means the Office of the United States Trustee for the

‘Western District of Oklahomas.
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83. “Vg,l * means Valor Telecommunications I.I.C.3
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39, “Valngu:eClam mcansthsAllowedClaunsofValor ansmgnnderand
re!atingtnt.hecureofmstngdefanltsmdatthalérEm&ngAments,asammdedand
restated by the Valor Modified Agreements. ) )

90. “lﬂmMcn_ts’nimthewtainRsﬂaandMaﬂmﬁng
Agreements between Valor and Sure-Tel as existed on the Petition Date.

91,  “Valor Modified Agreements™ means the certain Amended and Restated

Resale and Marketing Agreemenits to be entered into by and between Valor and Sure-Tel as of
the Effective Date. |

92.  “Verizon” means Verizon Communications Inc. {k/a Bell Atlantic

Corporation and GTE Corporation.*

: The Vals Modified Agreements are currently being negotiated by Valor and

Sure-Tel. In the event agreement is not reached regarding the Valor Modified Agreements before
the Confirmation Date, (a) the definitions of “Valor,” *Valor Cure Claim,” “Valor Existing
Agreements” and *Valor Modified Agreemnents” will be deleted from Article I, (b) the treatment
provisions for the Allowed Valor Cure Claim will be deleted from Article III and (c) the

provision for the assumption of the Valor Existing Agreements, as modified and restated by
Valor Modified Agreements, will be deleted from Article VIIL The result of such deletions, if
made, will be that the Valor Existing Agreements will be rejected by Sure-Tel and any Allowed
Claim of Valor resulting from such rejection will be treated in the Class of General Unsecured
Claims other than Sub-debt Claims. :

) The Verizon Modified Agreements are currently being negotiated by Verizon and
Sure-Tel, In the event agreement is not reached regarding the Verizon Modified Agreements
before the Confirmation Date, (a) the definitions of “Verizon,” “Verizon Cure Claim,” “Verizon
Existing Agreements™ and “Verizon Modified Agreements” will be deleted from Article L, (b) the
treatment provisions for the Allowed Verizon Cure Claim will be defeted from Article I and (c)
the provision for the assumption of the Verizon Existing Agreements, a3 modified and restated
by Verizon Modified Agreements, will be deleted from Article VUL The result of such deletions,
if made, will be that the Verizon Existing Agreements will be rejected by Sure-Tel and any
Allowed Claim of Verizun resulting from such rejection will be treated in the Class of General
Unsecured Claims other than Sub-debt Claims.
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93. “Venzon Qu,g ngg means the Aliowed Claims of Verizon ansmg
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und:randrehhngto the cure of existing defanits undertheVeuzonEmstmgAgrcements, as
amended and restated by the Verizon Modified Ajeements,

04, “X@M” means the ce:tam Resale and Marketmg
Apgresments between Verizon and Sure-Tel as existed cn the Petition Date,

95.  “"Yerizon Medified Agpresments” means the certain Amended and Restated
Resile and Marketing Agreements to be entered inta by sud between Verizon and Sure-Tel on
the Effective Date.
B.  Rulesof Interpretation. For purposes of the Plan: (2) whenever from the context it is
appropriate, each tzrm, waether stated in the singuiar or the plural, shall include both the singular
andthe plural, and each pronoun, whether stated in the masculing, feminine or neuter gender,
shall ﬁludc the masculine, feminine and the neuter g\;.r;lda; (b} the ruies of construction set forth
in section 102 of the Bankruptcy Code sball apply; and (c) any term used in capitalized form in
thePlan that is not defined herein but that is defined in the Bankruptey Code or the Bankruptcy
Rules shall bave the meaning assigned to such term in the Bankruptcy Code or the Bankruptcy
Rules, as the case may be.
'C.  Computation of Time. In computing any period of time prescribed or allowed by the
Plan, the p_mﬁsion; of Bankruptcy Rule 9006(a) shalt apply.
D.  GovemingLaw. Except to the extent that the Bankuptcy Code or Bankruptey Rules are
applicable, and subject to thc provisions of any contract, mstrument, release, or other
agreement or document entered into in connection with the Plan, the rights and obligations
arising under the Plan shall be governed by, and construed and enforced in accordance with, the

laws of the State of Oklahoma, without giving effect to the principles of conflict of laws thereof,
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A.  Introduction
Certam types of Claims are not piaced into Classes. They are not considered

.1 T }

Impaired and they do not vote on thc Plan because they are entitled to specific treatment provided
for them in the Bankruptcy Code. Therefore, Sure-Tel has nat placed Administrative Claims,
Professional Fee Claims and Priority Tax Clairs into a Class under the Plan ind all such Claims
shall be treated as proviZ=d below.

Sure-Tel shall pay each Holder of an Allowed Administrative Claim (except for
DIP Lenders’ Claims and Professional Fess to the extent that their treatment is expressly set forth
below) m ﬁlll in the amount of the Allowed Claim, without intzrest, in cash, on the later of (a) .
the Effective Date (or as soan thereafter as practicable) or (b) within thirty (30) days after the
Claim becomes an Allowed Claim or (c) the date such Claim is payable in the ordinary course of
Sure-Tel's business. Under the Plan, the Holder of an Allowed Administrative Claim may be paid
on such other date and upon such other ternis as may be agreed upon by that Holder of an
Allowed Administrative Claim and SmTel.

Norw{thsianding any provision in the Plan regarding payment of Administrative
Clajms, all Holders of Administrative Claims, which have not been paid as of the Effective Date,
must File and serve 2 request for payment of. Administrative Claims with the Bankruptcy Court
and serve the same on Sure-Tel's counse! and the .S, Trustee such that the request is actually

recrived no later than thirty (30) days after the Confimation Date, or such Claim shall be forever

barred and shall not be enforceable against Sure-Tel, its successors, its assigns or its property.
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Annbpchontu an Administrative Claim must be ﬁledmﬂunzodaysaﬁerthedaMSWhClmm
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is Filed and Served. Without limiting the faregoing, all fees payable under 28 U.S C. §1930 that
" have notbeen paid, shall be paid on or before the Efféctive Date.
C. D ? Clai o

Subject to the condition stated below, the DIP Lenders have agreed that the DIP
Lenders’ Claims shall be fally satisfied, discharged and released as of the Effective Date by Sure-
Tel's authorization, issuance and delivery to Chicl_cns&w of 1,000,000 shares of the New Preferred
Stock and 63,000 shares of the New Common Stock, and to Allied i;lf 1,000,000 shares of the
New Preferred Stock aud 37,000 shares of the New Common Stock. The DIP Lenders’
agreement to accept such shares of stock i3 conditioned on each DIP Lender’s right to elect that g
portion of the shares of stock be distributed to the electing DIP Lender on account of such DIP
Lcndr;r’s Interest as 2 holder of Oid Preferred Stock. An electing DIP Lender shall, on or before
the Eﬁ'ecth.re Date, notify Sure-Tel of the number of shares of the New Preferred Stock and/or the -
number of shares of the New Common Stock that shall be attributed to the exchange of such DIP
Lender's Old Prefetred Stock. Except as set forth herein, no other Distribution shall be made on
account of the DIP Lenders” Claims.

D. essio ees.

.Sure-Tel shall pay Professionals who are entitled to allowance of fees and
reimbursement of expenses fr;:m the Estate, in cash, the amount awarded to such Professionals
by Final Order of the Bankruptcy Court, less the amount of fees previously paid to the
Professionals pursuant to any interim orders of the Bankruptey Cowt providing far payment of
mtmm compensation to Professionals, on the later of the Effective Date and the date upon which

any order awarding fees and/or expenses becomes a Final Order. The Holder of an Allowed
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Claim for Professional Fees may be paid on such later date and upon such other terms as may be
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agreed upon by that Holder of an Aﬂbwed‘Adminisuaﬁve.Claim and Sure-Tel. Each
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Professional must File and Serve a propexly uotic:i fee appﬁcaﬁn:,nn and the Bankruptcy Court
must rule on the application. Only the amnunt; of Professional Fees allowed by the Bankruptcy
Court will be owed and required to be paid by Sure-Tel. |

Professionals or other Entities requesting compensation or reimbursement of
expenses pursuant to sections 327, 328, 330, 331, 503(b) and 1103 of the Bankruntey Code for
services rendered prior to the Effective Date must File and Serve an application for final
allowance of compensation and reirmbursement of expenses 1o later than thirty (30) days after the
Effective Date. All such applications for final éllowancc of compensation and reimburzement of
expenses will be subject to the authorization and approval of the Bankruptcy Cowrt. Holders of
Administrative Claims (including, without limitation, Professionals) requesting compensation or
reimbursement of cxpenses that do not File such requests by the applicable bar date shall be
forever barred from asserting such claims against Surc-Tel, its successors, assigns or property.
Any objection to Professional Fee Claims shall be Filed and Served in accordance with the
Benkruptcy Code, the Bankruptcy Rules and any applicable orders of the Bankruptcy Court.

All reasonable fees for sexvices rendered by Professionals engaged by Sure-Tel in
connection with the Chapter 11 Cass and the Plan after th_e Effective Date, including those
relating to the resolution of pending Claims, may be paid by Sure-Tel without further Bankruptcy
Court authorization.

~ E. Priority Tax Claims.
Each Holder of such an Allowed Priority Tax Claim will be paid in full, in cash,

on the later of (1) the Effective Date {or as soon thereafter as practicable), (2) within sixty (60)
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days after the Claim becomes an Allowed Claim and (3) the date on which that Claim becomes
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dueand payable, except to the extent that the Holder of an Allowed Priority Tax Claun agrees or

hasagreed to different terms. (i
" i
m
Classification and Trestment
of Classified i d Old Equity In
A. Infioduction.

The categorics of Claims and Old Equity Interests listed below classify Claims
andOld Equity Interests for ail purposes, including voting, Confirmation and Distribution
pursuant to the Plan and pursuant to sectxons 1122 and 1123(a)(1) of the Bankruptcy Cade. A

. Clam or Qld Equity Int=rest shall be dee:med classified in 2 particular Class only to the extent
that the Claim orOlquuityhxtemst qualifies within the description of that Class and shall be
desned classified in 2 different Class to the extent that any remainder of such Claim or Old
Ecpity Interest qualifies within the description of such aiﬁ'a-ent Class. A Claim or Old Equity
Interest (i) is in a particular Class only to the extent that such Clmm or Old Equity Interest is
Allowed in that Class and (ii) has not been paid or otherwise settled prior 1o the Effective Date.
B.  Classification and Treatment of Claitng and Ol Equity Interests,

The classification of Claims and Old Equity Interests against Sure-Tel pursuant to

the Plan is as follows:
Class Status | Voting Ri
Chss 1 - Other Priority Claims Unimpzired | Not Eatitled to Vote
Chss 2 - Billco Cure Claim Impaired Entitled to Vote -
Cilass 3 — Qwest Cure Claim Impaired Entitled to Vote
Class 4 - SWBT/Ameritech Cure Claim Impaired Entitled to Vote
ODIFIED PLAN OF REORG TION — Page 19
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ClassS-VelgrCme Tlaim . .. .. {Impaired ! Entitled to Vote :

Class 6 - Verizon Cure Claim Impaired Entitled to Vote

Class 7 -- General Unsecured Claims other  -Imipaired - { Entitled to Vote

than Sub-debt Claims i .

Class 3 — Sub-debt Claims { bopaired | Entitled to Vote

Class 9 -~ Old Equity Intevests Impaired | Not Entitled to Vote; Deemed

Rejected

I, Class 1 - Other Priority Claims.
a. Classification; Class wmnsts of all Allowed Other Priority Claims.
b. Treatment: The Allowed Class | Claims shall be fully satisfied,
discharged and released as of the Effective Date by Sure-Tel’s payment of all Allowed
Class 1 Claims = full, in cash, without interest, on the later of (x) the Effective Date (or

as soon thereafter as practicable), G} within sixty (60) days after the Claim becomes an

. Allowed Claim, and (z) the date on which such Claim becomes due and payable, except

io the extent that the Holder of the Allowed Claim in Class | agrees or has agreedto a
different treatment. Mo other Distribution shall be made on accaunt of the Allowed Class
! Claims.
¢. Voting: Class 1 is unimpaired under the Plan and the Holders of Class
1 Claims are not entitled to vote,
| 2, Class 2 - Billco Cure Claim.
a - Classification: Class 2 consists of the Allowed Billco Cure Claim.
b.  Treatment: The Allowed Class 2 Claim shall be fully satisfied,
discharged and released as of the Effective Daté by the caulsensual mnodification and

restatement of the Billco Existing Agresment, as shall be evidenced by the exscution and
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delivery of the Billco Mochﬁed Agnmnent, and the assumption thereof by Sure-Tel and
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shall be made o= ~ccount of the Allowed Claqs 2 Claim,

c. Voting: Class 2 is Impaired and 'thel i—lolder of the Class 2 Claim is
entitled to vote to accept or reject the Plan, |

3. Class 3 — Qwest Cure Claim. ]

a Classification: Class 3 counsists of the Allowed Qwest Cure Claim,

b. Treatment: The Allowed Class 3 Claim shall be fuily satisfied,
discharged and reieased as of the Effective Date by the cansensual maodification and
restatement of the Qwest Existing Agreements, 23 shall be evidenced by the execution
d delivery of the Qwest Modified Agreements, and the assumption thereof by Sure-Tel-
and agreed cure payment, as provided in Artu:lc VI of the Plan. No other Distribution
ghall be made on account of the Allowed Class 3 Claim. |

c. Voting: Class 3 is Impaired and the Holder of the Class 3 Claim is

entitled to vote to accept or reject the Plan.
4. Class 4 — SWBT/Ameritech Cure Claims.

a. Classification: Class 4 consists of the Allowed SWBT/Ameritech
Cure Claims.

b. Treatment: The Aliowed Class 4 Claims shall be fully satisfied,
discharged and released as of the Effecnve Date by the consensual modzﬁcatmn and
restatement of the SWBT/Ameritech Existing Agreements, as shall be evidenced by the
execution and d=2very of the SWBT/Ameritech Modified Agreements, and t};e
assumnption thercof by Sure-Tel and agreed cure payments, as provided in Article VII of
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c. Voting: Classahs ImpaxzedandtheHoldmofﬂieCIass4C1anns

are euﬁtled't;') vote to accept orreject the Plin’
5. Class5 - ValorCure Claim.
| ‘a. Classification: Class 5 cﬁnsistscfthe Allowed Valor Cure Claim.

b.  Treatment: The Allowed Class 5 Claim shall be fully satisfied,
dischatged and released sy of the Effective Date by the consensual modification and
regtatermnent of the Valor Existing Agreements, as shall be evidenced by the execution and
delivery of the Valor Modified Agreements, and the assumption thereof by Sure-Tel and
agreed cure payment, 22 provided in Article VI of the Plan. No other Distribution shall
be made en account of the Allowed Class 5 Claim.

| | c. Voting: Class S is Impam:d and the Holder of the Class 5 Claim is
| entitled to vote to accept or reject the Plz‘m.
6. Class 6 — Verizon Cure Claim.

a. Classification: Class 6 consists of the Atlowed Verizon Cure
Claim.

b, Treatment: The Allowed Class 6 Claim shall be fully sansfied,
discharged and released as of the Effective Date by the consensual modification and
restatzment of the Verizon Existing Agreements, as shall be evidenced by the execution
and delivery of the Verizon Modified Agreements, and the assumption thereof by Sure-
Tel and agresd cure psyment, as provided in Article VIII of the Plan, No other

Distribution shall be made on account or the Allowed Class 6 Claim.
.  Voting: Class 6 is Impaired and the Holder of the Class 6 Claim is

FIRS oD DP OF REORG. ZATION — Page 22

021402 1100




' (G-2002 08:34  From N T-07Y  P.026/048  F-400
Apr=15~ : o

entitled to vote to accept ar re;ect the Plan.

- - AT g 1% e e At A e el e kg e el i o 88 [ Y e el am v e A

T ST s ke e ————— - g7

7. Class 7 — General Unsecured Claims other than Sub-debt Claims_
a. Classification: Class 7 consists of all General Unsecured Claims other
than Sub-debt Claims. : | |
b. Treatment: Each Holder Afai_z Allowzd General Unsecured Claim othier
than Sub~dsbt Claims shall be fully satisfied, discharged and released as of the Effective
Date in consideration for the Distribution of a Pro Rata Share of the Creditor Fund as
such Distributions are made by the Estatc Representative. No other Distributions shall be
made on account of the Allowed Class 7 Claims.
c. Voting: Class 7 is Impaired and the Holders of Class 7 Clanms are
_ enﬁtle;i 1o vote to accept or reject the Plan.
2. Class 8 — Sub~debt Claims. |
3. Classification: Class 8 consists of all Sub-debt Claims.
b. Treatment: As of the Effective Date, all Allowed Sub-Debt Claims
shall be fully satisfied, discharged and released in consideration of the following:
' () Agresd subordination of such Clsims to the Claims in Class 7 —
General Unsecured Claims other than Sub-debt Claims;
(1i) Distribution of $1.00 to each Holder of such Claim; and
(iif) Mutual release by Sure-Tel, the Estate and each Holder of such
Claim, of each other, and of each of Itheir respective oﬁce-ns, directors, employess,
agents and aftorneys, and their respective predecessors, successors and assigns, of |
and from any and all actions, suits, debts, covenants, agreements, obligations,

liabilities, claims, demands, acts omissions, misfeasance, losses and expenses
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whatsoever, known or unknown, ﬁxed or commgmt, matured or umnatumd,
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liquidated or unliquidated, in law or in equ!ty. heretofore or now existing, which
in any way arise out of, are comeditéd ‘with ar relate to the investments, extensions
of credit and other dealings of the Holders of the Sub-debt Claims with Sure. Tel
before the Petition Date, as well'as anyvactiun or inaction of any Person or Entity
released hereunder with respect thereto, excepting from such release only such
continuing obﬁgations between Sure-Tej and the DIP Lenders provided for in
Articie I.C of the Plan. No other Distribution shall be m.ads on account of the
A.lluwed Class 8 Claims. :

¢. Voting: Class 8 is Impaired and the Holders of Class 8 Claims are

entitled to accept or reject the Plan.

| 9, EIassQ-—OlquuityIntzmsts..' |

2 Classification: Class 9 consists of all Old Equity Interests.

b. Treatment: As of the Effective Date, and except only as provided in
part C of Article II above respecting Old Preferred Stock of an clecting DIP Lender, zil
share certificates and other instruments evidencing all Old Equity Interests shall be
desmed canceled, and any and all rights or interests arising by virtue of the Old Equity
Interests shall be deemed fully satisfied, discharged and released, without further act or
action under any applicable agreement, law, regulation, order, or rule, and the obligations
of Sure-Tel under ail certificates and agreements governing each such Interest, if any,
shaﬂ be terminated, and the holders of such Old Equity Interests shall not receive or retain

anything on account thereof.

¢. Voting: Class 9 js Impaired and Holders of Old Equity Interests are )
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deemed to have rejected the Plan.
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Each Holder of an Allowed Claim in Classes 2, 3, 4, 5, 6, 7 and & is entitled to
vote either to accept or to reject the Plan. Only those votes cast by Holders of Allowed Claims

shallbecmmtedindete:miningwheth& acceptances have been received sufﬁcwnt in number and

amount to obtain Confirmation.
B. Acceptance by Impaired Clagses.

An Impaired Class of Claims shall have accepted the Plan if () the Holders (other
than any Holder designa:_ted under secticn 1126{e) of the Bankruptcy Code) of at least two-thirds
in dollar amount of the Allowed Claims actually voting in such Class have voted to accept the
Plan and (b) the Holdex'.j {other than any Holder designated under section 1126(e) of the
Baniouptey Code) of more than one-half in number of the Allowed Claims actuaily voting in
such Class have voted o wccept the Plan.

V.
EFFECT OF CONFIRMATION

A Vesting of Assets in SureTel

On the Effective Date, all Estate Assets (excluding only the Creditor Fund, which
shall be transferred to the Estate Representative) shalf vest in Sure-Tel free of any Claims, Liens
and Old Equity Interests.
B.  Post-Confirmation Directors angd Offjcers.

On the Effective Date, the directors and officers of Sure-Tel are éxpectcd to be as

follows:
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David H. Miller President, Directar

' ToomasF.Riley,Jr.  VieePresidest Dimector
Mark Layton " Chief Financial Officer
| Fob Jones - Secretary,Tllmsum'
Scott Binder | " Director
Royce Gauntt | . Director

Compensation of each c-:ﬁcer and dmctor shall mmally be the compensation as in effect prior to |
the Effective Date as set forth in the Disclosurs Statement.
C. uthority o B

Upon the entry of the Confirmation Order by the Bankruptcy Court, all matters
provided under the Plan will be deemed ’oo.be authorized and approved without fuxther approval
from the Bankruptey Coutt. The Confirmation Order w111 act as an order modifying Sure-Tei's
Certificete of Incorporation and Bylaws such that the provisions of the Plan can be effectuated,
g0 18 to include, without limitation, provisions authorizing Sure-Te! to authorize and issue the
New Preferred Stock and the New Conunon Stock and prohibiting the issuance of non-voting
stock. Sure-Tel shall be authorized, without futther application to or order of the Bankruptcy
Court, to take whatever action is necessary to achicve Consumumation and carry out the Plan and

o effectuate the Distributions provided for under the Plan.
D.  Binding Effect
Except as otherwise expressly provided in the Plan, on and after the Effective

Date, the Plan and ail exhibits referred in the Plan shall bind ail Holders of Claims and Old

- Equity Interests.
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Upon the Effective Date, any Committee in existence shall be d.lssalved and iz
menbets shall be deemed relessed of all their dﬁﬁes, responsibilities and obiigations. The |
retention or employment of any Committec Prnfﬁsional or agent shall terminate upon the
disolution of the Commttes,
IMPLEMENTATION OF THE PLAN
A Fundingof Plan.

1. °  The sources of funds to achieve Consummation and to carry out the Plan
shal be Sure-Tel's satisfaction of the DIP Lenders’ Claims by issuance and delivery of the New
Preierred Stock and the New Common Stock, as provided in Article ILC of the Plan, cash on
hand and operating revenues. |

2. On the Effective Date, Sure-Tel shail deposit in 3 segregated deposit
accant $170,000.00 in cash which, together with the Avoidance Claims, shall comprise the
Creditor Fund 1o be‘recei_wd and administered by the Estate Reépresentative from and after the
date of his appointment.

3. On the Effective Date, all necessary parties shall execute and deliver ail
doaments and instruments not previously executed and delivered, and take all actions necessary
to consummate the transactions contemplated by the Plan. All fees and expenses of the Estate

" Representative, a:J;d any professionals or agents as he or she may employ, shall be paid from the

Creditor Fund.

B. Rights of Sure-Tel.

In addition to its other rights under the Plan, Sure~Tel shall have the right, but not
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the obligation, to retain and compensate professionals (inciuding, but not limited to the
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Professionals retained by Sure-Tel prior to the Effective Date) and other Persons to assist Sure-

T ————

Tel in aperating its business aud performing its dufies wnder the Plan.
C. t o ificate of d B -I.a. !

Upon the Eﬁ'_ective Date, Swre-Tel shall amend its Certificate of Incorporation and
By-Laws, as necessary to effectuate the terms of the Plan, including, without limitation, to
provide for the issuance of the New Preferred Stock and the New Common Stock, and to pmhibit
the Mm of non-voting stock.
D.  Section 1145 Benefits.

The recipients of New Preferred Stock and New Common Stock issued pursuant

1o the Plan shall be entitled to all of the bensfits of Banlauptcy Code section 1145.

VIIL ,
TREATMENT OF EXECUTORY
CO AND D ES
A.  Assumption of Indemnity Agreements.

As of the Petition Date, Sure-Tel was a party to agreements (including, without
limitation, Sure-Tel's obligations under its bylaws) to indemnify certain of Sure-Tel's directors
and officars, who will continue to serve as directors and officers after the Effective Date, from
specified liabilities (collectively, "Indermnity Agreements”). The Indemnity Agreements represent
irnportant bbligatioﬁs of Sure-Tel which are instrumental to the retanﬁon of the management and
other employees of Sure-Tel through Sure-Tel's restructuring and enhance Sure-Tel's ability to
attract and retain capabie directors and officers.

Accordingly, to the extent such Indemnity Agreements constitute executory

contracts that have not been assumed or rejected during the pendency of Sure-Tel's Chapter 11
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continue serving as directors and officers of Sure-Tel after the Effective Date, whether or not
such Indemnity Agreements are identified on Exﬁimt}“A"to the Disclosure Staternent.

Mmm@m Sure-Tei sh;ll ’assnme the following
existing agreements: |

1. Billco Existing Agreement, as modified and restated by.the Billco
Moadified Ag:eemmt.

2 SWBT/Ameritech Agreements, as modified and restated by the
SWBT/Ameritech Modified Agreements.

3. Qwest Existing Agreements, as modified and restated by the Qwest
Moedificd Agreements.

4. Valor Existing Agreements, as modified and restated by the Vialor
Modified Agreements.

5. Verizon Existing Agreements, as mndiﬁed and restated by the Verizon
Modified Agreements.

c. jection o ecutory Contracts and U

Pursuant to the Plan, on the Effective Date, except fora exmiory confracts or
uncxpired leases that (8) were previously assumed or rejected as approved by orders of the
Bankruptcy Court pursuant to section 365 of the Bankmuptcy Code, (b) qualifies as an Indemnnity
AmmL (c) is one of the existing agreements Sure-Tel shall assume as provided in part B
abave or (d) is listed on Exhibit “A” attached to the Disclosure Statement under the heading
“Contracts/I2ases to be Assurned,” all executory contracts and unexpired leases entered into by
Sure-Tel prior to the Petition Date that have not previously expired or terminated pursuant to
their own terms shall be deemed :ejécted pursuant to section 365 of the Bankruptey Code. Sure-

Tel reserves the right, after notice and hearing, to add or delete any executory contract or
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unexpxred lease from Exhibit “A” prior to Canﬁnnauon ofthe Plan. However, as to those
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executory contracts or unexpired leases that are not on Exhibit “A” as of Confirmation of the

Ve e e ——

Plan, the Confirmation Qrder shaill constitute an ordm' of the Bankmpmy Court approving the
rejection of mh executory contracts urunexpu'ed lcases pmuant to section 365 of the
Bankruptcy Code, as of the Effective Date. The non-dehtor parties to any rejectecl personal
propetty I;asea will be m'sponsihle for taking all steps necessary to mﬁiwe, at their expense, any

m propezty that is the subject of such executory contracts or leases.

All Proofs of Claim with respect to Clannsmsmg&omthemecunn of executory
contracts of unexpired leases, if any, must be Filed and Served o later than thirty (30) days after
the eatry of the Confirmation Order. Any Claims arising from the rejection of an executary
contract or unexpired lease not Filed within such time will be forever barred from assertion
aﬁainst Sure-Tel or Sure-Tel's Estate. All such Claums for wh.ici1 Proofs of Claum are required to
be Filed will be, and will be treated 2s, General Unsecured Claims subject to the provisions of

Article [IT hereof.

Xl
ON RCEMENT OF AVO CE

Except as provided in Article IIL.B.8 of the Plan, as of the Effective Date, the
" Avvidance Claims shall be transferred to, retained and enforced by the Estate Representative to
the failest extent permitted by section 1123(b)(3) of the Bankruptcy Code. ‘Without limiting the
gencrality of the foregoing, Avoidance Claims identified on Exhibit “E” attached to the

' Disclosure Statement are expressly covered by this Article.
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Sure-Tel shall make all Distributions provided for under the Plan, except for
Distributions to th:; Holders of General Unsecmed Claims other than Sub-debt Claims.
B.  Distributions for Allowed Claims~ General Unsecured Claims.

The Estate Representative shall yaake all Distributions provided for under the
Plan to the Holders of Allowed General Unsecured Claims other than Sub-debt Claims. As
approved by the BMtcy Court, the Estate Representative may establish such escrows ar
reserves as may be necessary or appropriate to (i) pay a Pro Rata Share to each General
Unsecured Claim other than Sub-debt Claims which are not yet Ailowed at the date of any

" Distribution and (i) provide payment for costs and expenses of the Estate Representative and his

or her professionals and agents.

Except as otherwise provided in the Plan, Distributions on account of those
Claims that are Allowed as of the Effective Date shall to be made on the Effective Date (or as
soon thereafier as is practicable). Distributions on account of Claims that become Allowed after
the Effective Date shall be x.nade pursuant to Article IIl of the Plan.

" Except as otharwise set forth in the Plan, Sure-Tel and the Estate Representative,
as spplicable, may, but shail not be required to, set-off against any Claim and the Distributions to
be made pursuant to the Plan in respect of such Claim any Rights of Action or Avoidance
Claims, as applicable, which the Estate may have against the Holder of tﬁe Claim, but neither the

failure to dd' so nor the ajlowance of any Claim hersunder shall constitute a waiver or release of

FIRST MODIFIED PLAN OF REORGANIZATION — Page 31

Q21402 | 100




‘ Apr-l"—ZE]UZ 0837 Frem= + T-071 P.035/048 F-400

any such Rights of Action ar Avoidence Claim, 28 applicable, right of set-off ar recoupment.

D.  Manner of Payment.

Any payment of cash made tnder the Blan may be made either by check drawn on
a domestic bank, by wire ﬁz;sfer. arby automa@ clmng housetransfex' from a domestic bank.

Under section 1146(c) of the Bankmptc} Code, the issuance, transfer or exchange
of 2 security, or making or defivery of an instrument of transfer under 3 plan may not be taxed
under any law imposing a stamp tax or similar tax. Pursuant thereto, enﬁ'yoftheConﬁrmaﬁon
Orderslaallbeadetenpinaﬁonthatnostamptax or similar tax may be imposed on any such
ﬁmacﬁon effected pursuant to the Plan.

E.  Imnsmittal of Distributions to Partics Entitled Thersto.

All Distributions by check shall be decmed made at the time such check is duly
deposued in the United States mail, postage prepaid. All Distributions by wire transfer shall be
desmied made as of the date the Federal Reserve or ather wire transfer is made. Except as Sure-
Tel or the Estate Representative, as Qppﬁcable, may, at its option, otherwise agree with the
Holder of an Allowed Claim in respect thereof or as provided in the Plan, any property to be
distributed on account of an Allowed Claim shall be distributed by mail to (a) the latest mailing
address Filed for the Hoﬁa of an Allowed Claim entitled to a Distribution, (b) the latest mailing
address Filed for a Holder of a Filed power of attorney designated by the Holder of such Claim to
receive Distributions, (c) the latest mailing address Filed for the Holder's transferee as identified
in 2 Filed and Served notice or {d) if no such mailing address has been Filed, the mailing address
reflected on the Schedules. |
F. Disputed Claims and Unclaimed Property.

Notwithstanding all references in the Plan to Claims that are Allowed, in
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undertaking the calculations concemning Allowed Claims under the Plzm, mcludmg the
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detetmmatlon of the amount ofD:sm'butmns due to the Holders of Allowed Cla:ms, ecach

Ve ———

| D:spmedClmmsbaﬂbeucawdaﬂfltwmanAllowedChm,asappmpnate,exceptthat:fthe
Razkruptcy Comtﬁttmates the amount of a Disputed Claim that will be Allowed (which
estimations may be requested by Sure-Tel or the Estate Representative, as applicable), such
estimated amount as determined by the Bankruptcy Court shall be the Allowed Claim of such
Holder.

After an objection to a Disputed Claim is withdrawn or determined by Final
Ordez, the Distributions “ne on account of any resulting Allowed Claim shall be made by Sure-
Tei or the Bstate Representative as appﬁ;:ablc. Such payment shall be mada on the eariier of (1)
thirty (30) days after the Effective Date (or as soon thereafter as practicable) or (2) thirty (30)
days after the date the Dispyted Claim becomes an Allr;wedCIa:im. No interest shall be due to
the Holder of a Disputed Claim bas.ed on the delay attendant to determining the allowance of
such Claim.

Any property which is unciaimed for ninety (90) days after Distribution thersof by
mai to the mailing address of the party entitled thereto, pursuant to Article X, subpart C., shall
revest in Sure-Tel, as available funds for its on-goirig operations, or in the Esta_te Representative,
for distribution, as applicable. Purtheymore, if any Distribution mailed to a Creditor pursuant to
Article X, sﬁbpaﬂ C., is retwned without a forwanding address, and the Creditor does not
otherwise claim its Distribution within ninety (90) days after it is mailed to the Creditor, Sure-Tel
or the Estatr: Representative, as applicable, shall strike the Creditor’s CIa:m from the list of

| Creditors entitled to Distributions and make no further Distributions to such Creditor.

| Distributions to Holders of General Unsecured Claims which are returned or
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unclaimeq shall become part of the Creditor Fund. All other returned or unclaimed Dlst:ihuuor;s
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to Cmdltors revert to Sure-Te as avmlable fimds for its on-going operations.
G.  Seioff e

-

Sure-Tel may, but shall not be r=quired o, setoff against any Claim (1) the
payments and/or Distribution of other property to be xﬁade under the Plan in respect of such
Claim and (2) any Rights of Action which Sure-Te} may bave agamst the Holder of a Claim,
whether aszerted or othﬁwise, but neither the failure to do 30 nor the allowance of any Claim
under the Plan shall constxtuhe a waiver by Sure-Tel of any such claim Sure-Tel may have against -
such Holder.

The Estate Represeatative may, but shall not be required to, setoff agamst any
Claim (1) the mmm and/or Distribution of other property to be ﬁmﬂe under the Plan in respect
of such Claim and (2) any Avoidaw:e-Claims which thc;: Bstate Representative may have against
the Holder of 2 Claim, whether asserted or otherwise, but neither thefmlm 10 do so nor the
atlowance of any Claim under the Plan shall constitute 2 waiver by the Estate Representative of
any such claim the Estate Representative may have against such Holder.

H  Saturday, Sunday or Legul Holiday |

If any payn;mt. Distribution, or act tmder the Plan is required 1o be made or
performed on a date that is not a Business Day, then the making of such payment or Distribution
or the performance of such act may be compieted on the next succesding Business Day, but shail
be desmed to have been completed as of the required date.

L Revesting Of Assets.
Except as expressly provided in the Plan, upon the Effective Date, all Assets shall

revest in Sure-Tel and thereafter Sure-Tel may use, acquirs, transfer and dispose of its property,
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inciuding the Assets, free of any restrictions of the Bankruptcy Code and without further order of
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the Bankruptcy Court as Sure-Tel in its businiess judgment determines proper. As of the
Effective Date, the Assets shall be fres and clear of all Claims snd O1d Equity Enterests, except as
expressly provided in tiic Plan. " |
I Coporste Action.

Upan the entry of the Confirmation Order, all carporate action provided under the
Plan, includﬂg, without limitation, the issnance of' the New Preferred Stock and the New
Cognmon Stock, shall be desmed to be authorized and apmvawithout the necessity of any
fixrther action by Sure-Tel, its board of directors or its shareholders.

XL
PROCED FOR RES G pIS

All objections to Claims and Qld Equity Intercsts shall be Filed 2ud Served by the
later of (i) thirty (30) days after the Effective Date or (ii) thirty (30) days after a Proof of Claim or
request for payment will respect to such Claim or Old Equity Interest ileiied.

| Except as set forth in the Plan, nothing in the Plan, the Disclosure Statement, the

Confirmation Order or any order in aid of Confirmation, shall constitute, or be deemed to

- constitute, a waiver or release of any claim, cause of action, right of setoff, or other legal or

equitzble defense that Sure-Tel had immediately prior to the commencement of the Chapter 11
Case, against or with respect to any Claim or Old Equity Interest. Except as set forth in the Plan,
upen Confirmation, Sure-Tel shall have, retain, reserve and be‘ entitled to assert all such claims,
canses of action, rights of setoff and other legal or equitable defenses that Sure-Tel had
immediately prior to the commencement of the Chapter 11 Case as if the Chapter 11 Case had

not been cqmmenced.
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XI1L . :
~ RIGHFS-OF ACTION —-—-~ '

Bxcept a3 provided in Article IILB.3,of the Plan, all Rights of Action and
Avudance Claims shall be retained and enforced by Sure-Tel and the Estate Representative
pursant to section 1123(6)(3) of the Bankruptcy Code. |

Unless a Right of Action or Avoidance Claim against a Creditor or other Person is
expressly waived, relinquished, released, compromised or settled in the Plan, arin a Final Order,
all rights Mthtrespect 1o sﬁchﬁight of Action or Avoidance Claim are reserved to Sure-Tel or the
Estate Reprds entative, respectively.

Sure-Tel and ﬂ;e Estate Representative may pursue or decline to pursue the Rights
of Action or the Avgidance Claims, respectively, in their sole discretion and business judgment.
After the Effective Date, Sure-Tel and the Estate Representative may settle, release, sel], assign,
otharwise transfer or compromise such Rights of Action or Avoidance Claims, in their sole
discretion and business judgment without order of the Bankruptcy Court.

. | XML |
CONDITIONS PRECED,ENg TO CONFIRMATION
A.  Conditiops Precedent to Bffective Date.

It is a condition to the Effective Date {unless waived by Sure-Tel) that (i) (2) the
Confirmation Order shall approve in all respectz all of the provisions, terms and conditions of the
Plan, (b) the Confirmation Order is satisfactory to Sure-Tel in form and substance, and (ii) Sure-
Tecishall have deposited $170,000.00 in a segregated deposit sccount for the benefit of Holders

of General Unsecured Claims other than Sub-debt Claims.
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B.  Conditiops Precedent to Consumymation. |

Tt is a condition of Consummation that (1) the Confirmation Order shail have been
'Il’.'-' .kl" . '
signedbyﬂleBanhuptcndmmddulynﬂmdonthedockqtfgrﬂleChapter 11 Case by the

vt — ——y
'

Clesk of the Bankruptcy Court in form and substance acceptable to Sure-Tel; and (2) 1o stay of
the Confirmation Ordex shall be in cffect.
C. Waiver gzcnnditim' ' -

Except for the conditions contained in Article XJIL subpart A.(ii), Sure-Tel may
waive any other condition of Confirmation and/or Consurnmation of the Plan, in whole or in part,
set forth in Article XTI of the Plan at any time, without notice, without leave or order of the
Barkruptcy Court, and without any formal action other than proceeding to obtain Confirmation
and/or achieve Consummation of the Plan.

: XIV.
RETENTION OF JURISDICTION

Notwithstanding entry of the Confirmation Order or the Eﬁ'ecﬁvﬁ Date having
"occurred, the Banknupt=;' Court shall have jurisdiction of matters arising out of, and related to the
Chapter 11 Case and the Plan under, and for the purposes of, sections 105(z), 1127, 1142 and
1144 of the Banknuptcy Cocie including, among other things, the following purposes:

1. To allow, disallow, determine, liquidate, classify, estimate or establish the
priority or status of any Claim, including the resolution of any request for payment of any
Administrative Claim and the resolution of any and all objecﬁous to the allowance or priority of
ClaiﬁS;

2. To grant or deny any applications fﬁi’ allowance of compensation or

reimbursement of expenses authorized pursuant to the Bankruptcy Code or the Plan, for periods
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- ending on or before the Effective Date;
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3, To reaolve any matters related to the assumption, assumption and

assignment, or rejection of any executory contract nr mexpued luse to which Sure-Tel is a party
or with respect to which Sure-Tel may be hablc and to hear detezmme and, 1fnec:ssary

liquidate, any Claims arising therefrom, including t!msg matters tclated to the amendment after
the Effective Date to the list of executory contracts and unexpired leases t0 be rejected;

4. To ensure that Distributions to Holders of Allowed Claims are’
accomplizshed pursuant to the provisions of the Plan, including ruling on any motion Fileél
pursuant to Article X; |

5: To decide or resolve any motions, adversary proceedings, contested or any
other [itizated matters, and grant or deny any apphcanons, involving Sure-Tel or its past or
present directors, officers, employess, agents or profes&iona]s that may be pending on the
Effective Date;

| 6. To eater such orders as may be necessary or apprapriate to implement the
provisions of the Plan; |

7. To resolve any cases, controversies, suits ar disputes that may arise in
connection with the Consummation, interpretation or enforcement of tﬁe Plan or any Person’s or
Entity’s obligationé incurred in connection with the Plan, mcluding, among other things, any
aﬁidancc actions or subordination actions under sections 510, 544, 545, 547, 548, 549, 550,

551, and 553 of the Bankruptcy Code:
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3. To mnlve any matters related to the assumption, assumption and
assignment, or rejection of any executory contract or unexplred lusa to which Sure-Tel is a party
or with respect to which Sure-Tel may be hable and to hm determxne and, 1fnecusaxy
liquidats, any Claims arising therefrom, inciuding thos; matters related o the amendment after
the Effective Date to the list ofe.xécntory contracts and unexpired leases to be rejected;

4. To ensure that Distributions to Holders of Aliowed Claims are-
accomplished pursuant to the provisions of the Plan, including raling on any motion Filea
pursuant to Article X; |

S: To decide or resolve any motions, adversary proceedings, contested or any
other litigated matters, and grant or deny any apphcannns, involving Sure-Tel or its past or

present directors, officers, employees, agents or professionals that may be pending on the

Effective Date;

6. To enter such ordcrﬁ as may be necessary or appropriate to implement the
provisions of the Plax; |

7. To resolve any cases, controversies, suits or disputes that may arise in

connection with the Consummation, interpretation or enforcement of the Plan or any Person's or
Entity's obligéﬁoné incurred in connection with the Plan, intluding, among other things, any
aﬁdmcé actions or subordination actions under sections 51 6; 544, 545, 547, 548, 549, 550,
551, and 553 of the Banlcruptey Code;

8. To issue injunctions, enter and implement other orders or take such ather
actions as may be necessary or appropriate to restrain interference by any Person or Entity with

; Consummation or impietnentation of the Plan, except as otherwise provided herein;
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0. To resolve any cases, cnntrovamu, suits or disputes mthrespect 1o or
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reganding admzmstmhon of the Creditor Fund and the Estate Representative; .
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10 To resolve any cases, contmversxes, suits ar disputu with respect to Plan’s
provisions and mtermhordm asmaybenwessarycrrappropnatetu itmplement such
pravisions;

11.  To enter and implement such orders as are necessary or. appropriate if the
Confirmation Order is for any reason modificd, stayed, reversed, revoked or vacated;

12.  To determine any other matters that may arise in connection with or relats
to the Plan, the Disclosure Statement or the Confirmation Orqm

13.  To enter an order and/or final decres cancluding the Chapter 11 Case;>

14,  Toconsider any modification of the Plan under section 1127 of the .
Bankruptcy Code ansior modification of the Plan before “substantial consurnmation™ as defined
i section 1101 (2) of the Bankruptcy Code;

15.  To protect the property of the Estate from adverse Claims or interference .
inconsistent with the Plan, including to hear actious to quiet or otherwise clear title to such
propexty b;séd upon the terms and provisions of the Plan, or 1o determine Sure-Tel's exclusive
ownership of :;Iaims and causes of action retained under the Plax.x;

16. - To hear and determine matters pertaining to abandonment of property of
the Estate;

17.  To cure any defect or omission, or teconcile any inconsistency in any order
of the Bmkrupmy Court, including, without limitation, the Confirmation Order; |

18.  To interpret and enforce any orders previously entered in the Chapter 11

Case to the extent such orders are not superseded ar inconsistent with the Plan;

T MODIFIED PLAN OF REORGANIZATION — Page 39

021402 1100 -




- [ /
i

19. To recover all Assets of Sure-Tel and propexty of the Estate, wherever
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located;

20, To hea:anddetemnnemaﬁmconmgstate, local, and federal taxes in
aceordance with sections 345, 505, and 1146 of the Bi:nh@téy Code.

21l.  To hear and act on any other matter not iﬁconsistent with the Bénk:mptcy
Code; - |

22.  To consider and act on the compromise and settlement of any litigation,
Clmmagnmstorcmseofachononbehalfoftheﬂstate' |

23.  To interpret and enforce the injunctions contamed in the Bankruptcy Code
and the Confirmation Order; and

24.  To determine auy dispute as to the registration rights to which any party is
entitled under the Plan. |

CE OuUS P. 10
A, F f i Fees; Tts.

Through the Effective Date, Sure-Tel shall be responsible for the timely payment
of disbursement fees inéurred pursuant to 28 U.S.C. § 1930(2)}(6). From and after the Effective
Date, the Estate Representa_ﬁve shall (i} be responsible for the timely payment of disbursement
fees incurred pursuant to 28 U.S.C. § 1930, and (i) file with the Bankruptcy Co‘utt and serve on
the United States Trustee 2 monthly financial report for each month (or portion thereof) the case
fe:mains open in a format prescribed by the United States Trnstee. |
B.  Discharge of Sure-Tel

Except as otherwise provided herein: (a) the rights afforded in the Plan and the
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treatment of all Claims and Old Equity Interests therein, shall be in exchange for and in complete

satisfaction, discharge and release of Claims and Old Equitylnterests of any nature whatsoever,
including any interest accrued on such Claims ﬁ'om and after the PehtmnDaIs, against Sure-Tel,
or its Aasets or properties; (b)ontheEﬁ'ectrveDate, all suchCIa:ms against, and Old Equity
Interests in, Sure-Tel shall be satisfied, discharged andrclwed in fuil; and (c) all Persons and
Entities shall be precluded from asserting against Sure-Tel, its successors or its Assets or
pmperﬁ&s any other or further Claims or Old Equity Intaﬁtx based upon any act or omission,
transaction or other aciuvity of any kind or nature that occurred prior to the Confirmation Date,
C.. Modificgtion of Plan. |

. Sure-Tel reserves to itself, in accordance with the Bankruptcy Code, the right ta
amend or modify the Plan prior to the entry of the Confirmation Order. However, in certain
instances, the Bankruptcy Court may require a new disciom statement and/ar an order revoking
the Plan. Pxiﬁr to entry of the Confirmation Order, the Plan may only be modified with the
consent of Sure-Tel. After the eatry of the Confirmation Order, Sure-Tel may, upon order of the
Bankmptcy éuurt, amend or modify the Plaﬁ, in sccordance with section 1127(b) of the
Ba;x.h-upécy Code, or remedy any defect or omissfon or reconcile any inconsistency in the Plan in
sucﬁ manner as may be necessary to carry out the purpose and intent of the Plan, if (1) the Plan ~
has not been substantially consummated and (2) the Bankruptcy Court authorizes the proposed
modiﬁc-atiuns after notice and a hearmg
D. .Lr'mmﬁ_ouﬁ&n.

Sure-Tel reserves the right to withdraw the Plan at any time before the entry of the

Confirmation Order. I any of the following events occur: (1) Sure-Tel revokes or withdraws the

Plan; (2) the Confirmation Qrder is not entered; (3) the Effective Date docs not oceur; {(4)
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Corsummation ofth:lezsnmnbstamﬂlya:hered,or(S)tthonﬁrmanonOrdumstayed

. " — A T T el eyt 8 S o TS g B i 1y e R Ty

prrior to Consummation and such order is reversed ormvoked., then, at the option of Sure-Tel, the
Plan shall be deemed null and void. In myot'thnse wen:s,nothmgcuntanedmthe?lan shail be
desmed to constitute a waiver of any claim by Sure-Tel, or to pre;udlce in any manner the rights
of Sure-Tel in any further procesdings involving Sure-Tel
E.  Successors mnd Assigns. ~ |

The rights, benefits and uhligaﬁons ofansr Person or Eatity nameq or referred to
in the Plan shall be binding o, and shall inure to the benefit of any heir, cxecator, administrator,
SucEssor ur assigh of _such Person or Entity.

F.  Reservation of Rights.
| Exocptasexpmsslymfonhherem,thePlanshaIlhavenoforceoreﬁ?ectmﬂcss
theBankruptcy Court enters the Canﬁrmanon Order. The Filing nfthel’lm, the statements or
provisions contained therein, or the taking of any action by Sure-Tel with respect to the Plan
shalll not be, nrishall not be deemed to be, an admission or waiver of any righm‘of Sure-Tel with
respect to the Holders of Claims or Old Equity Interests prioe to the Effective Date.
G.  Post Confirmation Effectiveness of Proofs of Claims.
| Proofs of Claim shall, upori the Effective Date, represent only the right to

partictpate in th? Distributions contemplated by the Plan and otherwise Ml have no further
foree or effect.
"H f Injunctions or

Unless otherwise provided, ail injunctions or stays provided for in the Chapter .1 1
Case under sections 105 and 362 of the Bankruptcy Code or otherwise in ¢ffect on the

Cornfirmation Date shall remain in full force and effect until the Effective Date. From and after
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the Effective Date, all Persons are permanently enjointed from and restrained aguinst,

- J————

commencmg or continning in any court ahysuit action or other proceeding, or otherwise
asseriing any Claim or Interest, seeking to holti (l) S:;re-'rel or th:a propexty of Sure-Tel liable
forany claim, obligation, right, interests, debt or liability that has been aahsﬁed, discharged or
released pursuant to the Plan. |
L Purther Assyrances. -
Sure-Tel and all Holders of Claims receiving Distributions under the Plan and all
, oti;erpartimin interest shall, from time to time, prepare, execute and deliver any agreements or

dm and take any other actions as may be necessary or advisable to effectuate the |
provisions and intent o the Plan.
] EatieA t | |

TI_:: Plan supersedes all prior d.iscussiox.:s, understandings, agreements, and
documents pertaining or relating to ‘any subject matter of the Platg.
K. Rstirec Benefits.

Sure-Tel does not provide retires benefits.
L. silure o : urt to Exercise Jurisdiction.

If the Bankruptcy Court sbstains from exercising or declines to exercise
junsdiction, or is otherwise wiﬂ;out jurisdiction over any matter arising out of the Chapter 11
Case, including any of the matters set forth in the Plan, the Plan shtall not prohibit or limit the
cxercise 6'fj1irisdictianvby any other court of competent jurisdiction with respect to such matter.
M. nation of the Plan Without Necess

A BANKRUPTCY COURT MAY CONFIRM A PLAN, EVEN IF IT IS NOT

. ACCEPTED RY ALL IMPAIRED CLASSES, IF THE PLAN HAS BEEN ACCEPTED BY AT
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“CRAMDOWN" RBQUIREMENTS ‘SET FORTH IN SECTION 1129(b) OF THE

BANKRUPTCY CODE. SECTION 1129() OF THE BANKRUPTCY CODE REQUIRES
THAT THE BANKRUPTCY COURT FIND THAT A PLANTS "FAIR AND EQUITABLE"
AND DOES NOT “DISCRIMINATE UNFAIRLY" WITH RESPECT TO EACH NON-
ACCEPTING IMPAIRED CLASS OF CLAIMS. IN THE EVENT THAT ANY IMPAIRED
CLASS REJECTS THE PLAN IN ACCORDANCE WITH SECTION 1129(s)(8) OF THE
BANKRUPTCY CODE, SURE-TEL INTENDS TO REQUEST THAT THE BANKRUPTCY
COURT CONFIRM THE PLAN IN ACCORDANCE WITH SECTION 1129(5) OF THE
BANKRUPTCY CODE OR MODIFY THE PLAN TO ACHIEVE CONFIRMATION IN
ACCORDANCE WITH THE TERMS THEREOF.

N.  Headings.

The headings used in thc Plan are for convenience only and neither constitute a
portion of the Plan nor in any manner shall affect the provisions or interpretation(s) of the Plan.
O. Motices | |

Any pleading, notice or other document required by the Plan to be served on or
delivered to éure—Tcl shall be sent by first class U.S. mail, postage prepaid to:

Sure-Tel, Inc.
Attn: M. David Miller, President

5 N. McCormick
Oklahoma City, Okiahoma 73127

With copies to:
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G. Blaine Schwabe, IIL, Esq. )
P e i e T s e ae Mk Schwabe Wt Blders~ -t - — S Ta— —2 e

Reeves & Bryant
Fourteenth Floor

Two Leadership Square

211 N. Robinson .

Oklahnma Cxty, Oklahoma 73102
P Filin itio ts,

On or before the Effective Date, Sure-Tet may File such agreements and other
docnn.:entslu may be necessary or appropriate to effectuate and further evidence the terms. and
conditions of the Plan.

Q  Sevembility |

The provizions of the Plan shall not be severable unless such sevesance is agreed
to by Sum—Tel, and such severance would constitute a permxssible modification of the Plan
pumlant to section 1127 of the Bankruptcy Code. -

Dated this ____day of February, 2002.

SURE-TEL, INC.

David Miiler, President
Counsel:

= e

G. Blaine Schwabe, I -- OBA #3001
Sarsh A. Hall — QBA #13692
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Of the Firm: | L
' MOCK, SCHWABE, WALD®, ELDER;

REEVES & BRYANT

A Professional Limited Liability Company

Fourteenth Floor _ .

Two I,eadmhm' Sq;ua:re |

211N. Robinson

Okhhoma City, Okishoma 73102

Telsphone: (405) 235-1110

Telefacsinile: (405) 235-0333

ATTORNEY FOR SURE-TEL

GADOCROBTEURE-TELMZ1402- 1630 Sure-Tel Plan wyd
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